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Krechevsky may be relevant to the Commission’s inquiry. For
example, that record (as noted above) establishes that supposedly
non-voting individuals were signatories on ACCLP's checking
accounts. For the Commission’s purposes, the mere authority to
sign a limited partnership’s checks -- whether or not that
authority was ever exercised -- has been deemed to undermine the
bona fides of a claimed limited partnership. See Byrd,
supra ¥. (Cf. Religious Broadcasting Network, 2 FCC Rcd 6561,
6566 (Rev. Bd. 1987). A fortiori, the exercise of such authority
is even more conclusive of the lack of a bona fide limited
partnership. Here, the evidence establishes that supposedly
passive non-minority principals did indeed write checks on
ACCLP’'s accounts.

16. Another focus of the Commission’s analysis of limited
partnerships is the precise nature and extent of the supposedly
general partner’s actual interest in the partnership. That is,
the Commission will look behind the facile claims that a limited
partnership might make about its "ownership" and delve into the
actual rights of the parties. See, e.dg., Praise Broadcasting
Network, Inc., 8‘FCC Red 5457, 5459,‘h.4 (Rev. BA. 1993).

17. PFor example, where a partnership agreement required

& In Byrd, the Commission observed that the fact that all
parties to a supposedly limited partnership knew that a
supposedly passive principal had check-signing authority was
"prima facie proof that they intended him to have this
prerogative and contemplated his exercising it under some
possible contingency, which is inconsistent with the
representation that [the limited partner] was merely a passive
investor." 8 FCC Rcd at 7126, ¥13 (emphasis added).
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that the general partner obtain consent of the limited partners
with respect to any and all borrowing, the Commission concluded
that the limited partnership was not bona fide, since the general
partner was not sufficiently insulated from influence by the
supposedly passive limited partners. See, e.g., Atlantic City
Community Broadcasting, Inc., 8 FCC Rcd at 4520-21. Here, the
ACCLP agreement (at Section 4.2) required limited partner consent
before the general partner could mortgage or pledge the
partnership’s assets. See Attachment E.

18. Similarly, in Praise, the Review Board found the bona
fides of a limited partnership in question where, inter alia, a
supposedly controlling general partner holding a 20% equity
interest in the overall limited partnership would receive only 5%
of the partnership’s profits and.losses until the limited
partner’s capital contribution was repaid with interest. Here,
while Mr. Ramirez was consistently held out as holding a 21%
equity interest in ACCLP, the record establishes that, by
amendment of the ACCLP partnership agreement in late 1985, he was
entitled to less than 1% of any profits, losses or distributions
until the limitéd partners’ contributions were repaid with the
equivalent of interest. See Ramirez Petition, Exhibit I,

p. 8. ¥ C(Clearly, the facts here are far more aggravated than

2 pas far as SBH has been able to determine thus far in this

proceeding, ACCLP did pot submit a copy of the December, 1985
amendment to its partnership agreement to the Commission or to
the Court (where the matter was pending at that time), or
otherwise advise the Commission or the Court of the amendment
when. it was adopted. 1Indeed, it does not appear that Astroline

(continued...)
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were the facts in Praise. ¥

19. The question of the actual level of Mr. Ramirez'’'s
ownership interest in ACCLP is also a matter which Judge
Krechevsky left unresolved. In his Petition, Mr. Ramirez boldly
claims that the Bankruptcy Court "extensively considered the
issue of whether [he]l retained his 21% ownership interest".
Ramirez Petition at 12. But Mr. Ramirez’s ensuing elaboration on
that claim contains no citations whatsoever to Judge Krechevsky's
decision. And, indeed, review of that decision does not disclose
any discussion of the question of Mr. Ramirez’'s quantitative
interest, because that question was fundamentally irrelevant to
the bankruptcy proceeding.

20. Again, the focus of Judge Krechevsky’s concern was
whether the sﬁpposedly limited partners’ actual "participation in
the control of [ACCLP] was substantially the same as the exercise
of the powers of a general partner." Astroline, 188 B.R. at 103.
Given this focus, the precise quantification of Mr. Ramirez's
interest was irrelevant to Judge Krechevsky.

21. That is not the case here, however. ACCLP claimed for

2/(...continued)
ever disclosed the precise terms of that amendment -- which
reduced Mr. Ramirez’s share of profits, losses and distributions
to significantly less than 1% -- to the Commission or the Courts.

W/ gee also Saltaire Communications, Inc., 8 FCC Rcd 6284
(1993). There, in a corporate setting, the Commission concurred
with the Review Board that, where the supposedly passive
investors’ "rights to- earnings and assets leaves the voting
stockholder with little of walue to offer as an inducement for
capital contributions from new investors", the "passive"
investors had power to influence the applicant’s affairs.



13
some six years -- before the Commission, the Court of Appeals and
the Supreme Court -- that it complied with the Commission’s
minority distress sale policy. And in order to comply with that
policy, at least 20% of ACCLP had to be owned by a minority.
Minority Ownership of Broadcasting, supra. Thus, the
quantification of Mr. Ramirez’s interest is a factor of major
independent significance here before the Commission, but not
before the bankruptcy court. ¥/

22. As noted above, the evidence of record demcnstrates
that ACCLP reported to the Internal Revenue Service from 1985-
1988 that Mr. Ramirez’s ownership interest in ACCLP was less
than 1%. See Attachment A. In his Petition, Mr. Ramirez
attempts to sidestep this by claiming that the "IRS returns
simply reflected the tax allocation" of profits, losses and cash
flow which had been recommended by ACCLP’s accountants. Ramirez
Petition at 13.

23. The trouble with that is that the IRS forms-themselves
ask three separate and distinct questions: (1) what is the
individual partner’s percentage of profit sharing; (2) what is
the individual partner’s percentage of loss sharing; and (3) what
is the individual partner‘s ownership. Id. If Mr. Ramirez’s
explanation were accurate, then the IRS forms as filed would be

expected to reflect approximately 0.75% in response to the first

i/ indeed, even if Judge Krechevsky’s decision were deemed,

arguendo, to dispose of the question of the bona fides of ACCLP’s
partnership structure (and SBH does not concede that point), the
question of ACCLP’s compliance with the Commission-imposed 20%
ownership requirement was not addressed by Judge Krechevsky.
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two questions (i.e., the "tax allocation" of profits, losses,
etc. supposedly suggested by the accountant) and 21% in response
to the third. As the Presiding Judge will note, that is not how
ACCLP responded to the third question.

24. Thus, the question of the precise quantification of
Mr. Ramirez’s interest is of obvious importance here, it was not
of any particular importance in the bankruptcy proceeding, and
it has not previously been resolved.

25. A further factor separating the bankruptcy proceeding
from the instant Commission proceeding is the fact that the
Commission’s treatment of limited partnerships is based not on
the mere metes and bounds of civil partnership law, but rather on
broader public interest considerations which necessitate broader
inquiry. Thus, for example, the Commission’s consideration of
the bona fides of limited partnership arrangements will look
beyond the boundaries of the written partnership agreement and
will consider, instead, whether the business relationship in
question is, e.dg., "irreconcilable with sound business judgment",
Rovce International Broadcasting, 5 FCC Rca 7063, 7065, n. 10
(1990) and Evergreen Broadcasting Coﬁganz, 6 FCC Red 5599, 5602,
920 (1991); "far-fetched", Mableton Broadcasting Company, Inc.,

5 FCC Rcd 6314, 6318, Y13 (Rev. Bd. 1990); or "unreal", Byrd,
supra, 7 FCC Rcd at 7980, Y13. ¥/

12/ gee also, e.g., Moore Broadcast Industries, Inc., 2 FCC Rcd

2754, 2761-62, 2766 (Frysiak, ALJ 1987). There, as here, the
- partnership agreement was drafted by the limited partners'’
counsel. There, the supposed general partner was not required to

(continued...)
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26. Comparison of these cases with the facts which are
already established relative to ACCLP strongly support the
conclusion that the ACCLP structure was, in fact, an "unreal",
"far-fetched" design completely inconsistent with "sound business
judgment". For example, in Evergreen, the supposedly passive
investor had no previous relationship with the general partner --
just as the non-minority ACCLP investors had never met
Mr. Ramirez until approximately two hours before they offered him
a controlling general partnership interest in ACCLP. Also in
Evergreen, the Commission found it incredible that any
experienced investor would entrust exclusive managerial control
to a person who would be making at most a nominal investment
($100) in the enterprise; here, ACCLP would have the Commission
believe that the non-minority ACCLP principals entrusted a
$20,000,000+ enterprise exclusively to Mr. Ramirez, whose
personal investment was only $210. The Commission in Evergreen
refused to believe that, under these circumstances, the
supposedly passive investor had really "given away the store".

27. Similarly, for another example, in Mableton, a limited

/(... continued)
make any capital contribution, while the limited partners were
obligated to pay up to $100,000; here, the supposed general
partner’s total capital contribution amounted to $210, while the
limited partners’ contributions exceeded $20,000,000. There, as
here, the general partner submitted bills to the limited partners
for payment. There, as here, the partnership agreement imposed
no constraints on communications between general and limited
partners concerning station operations. There, as here, the
general and limited partners did indeed discuss station
operations. 1In Moore, the Presiding Judge correctly concluded

that the partnership did not appear to be a bona fide limited
partnership.
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partnership was rejected where the general partner was a stranger
to the limited partner until shortly before filing, where the
basic arrangements had been made by the limited partners before
the general partner joined, and where the general partner would
be making no investment in the enterprise in return for her
supposed 20% ownership interest. The Review Board compared this
situation with Metroplex Communications, Inc., 4 FCC Rcd 8149

(Rev. Bd. 1989), aff’'d, 5 FCC Rcd 5610 (1990), where the limited

partners had "given away" a mere 4% equity share under similar
circumstances. 5 FCC Rcd at 6318, {13. The Commission in
Metroplex found that proposal "unworthy of credence". The Board,
in Mableton, found the proposal to give a general partner a 20%
equity share "a fortiori, more far-fetched". Id. 1In the instant
case, Mr. Ramirez was supposedly receiving a 21% controlling
interest -- putting it comfortably in the "more far-fetched"
range.

28. Of course, none of this substantial Commission
authority was addressed in any way in Judge Krechevsky'’s decision
-- because it was not material to the issue before the bankruptcy
court. In viewbof all of the foregoing, it is crystal clear
that, contrary to Mr. Ramirez’s wishful thinking, the matters of
concern to the Commission have not been resolved. Accordingly,
the HDO properly designated those matters for hearing, and no
reason exists for interrupting that hearing.

29. In a footnote, Mr. Ramirez seems to recognize his

problem here. At page 14 of his Petition, he asserts that,
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during the period May, 1984-December, 1984, the Commission’s
standard for evaluating the bona fides of a limited partnership
was essentially the same as governing state standards. - But in
Footnote 10 to that assertion, Mr. Ramirez acknowledges that any
such overlap of standards was eliminated by the Commission in
June, 1985. Presumably, Mr. Ramirez intends to argue that,
having gotten in under the wire with a limited partnership which
plainly does not comply with the 1985 standards, ACCLP did not
need to worry about any subsequent changes in Commission
standards.

30. But that approach is contrary to bqth the law and the
facts. In Family Media, the Review Board made clear that, even
where the supposed limited partnership was created before the
adoption of the Commission’s 1985 standards, those standards --
and not the Uniform Limited Partnership Act standards -- provided
the applicable criteria. Family Media, 59 R.R.2d at 168, 9Y6.
The Commission itself has taken the same position in Atlantic
City Community Broadcasting, supra, 8 FCC Rcd at 4522, n. 10
(limited partnership deemed pot to qualify as "limited" under
Commission poliéies because it did not provide adequate
insulation between limited and general partners, even though the
partnership agreement "complied with the insulation standards in
existence when the agreement was signed."). Thus, Mr. Ramirez
and ACCLP cannot avoid those criteria.

31. And from a factual perspective, Mr. Ramirez's argument

ignores certain important considerations. For example, while the
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original ACCLP assignment application was filed in 1984, that
application was still pending through June, 1990. Even though
the Commission acted on the application in December, 1984, SBH
filed a timely appeal of that action, and that appeal was pending
at least through June, 1990. Thus, the action did not become
final during that period, and the application was "pending" for
purposes of the Commission’s rules. See Section 1.65(a) of the
Commission’s rules. Under these circumstances, ACCLP’s
application was plainly subject to the standards announced in
1985 with respect to limited partnerships.

32. This is especially true for two separate reasons.
First, the bona fides of the ACCLP partnership structure were at
all times -- from 1984 to 1990 -- in issue before the Commission
and the Courts. SBH specifically, expressly and repeatedly
challenged that structure. And ACCLP specifically, expressly and
repeatedly claimed that it was a bona fide limited partnership
within the meaning of the Commission’s rules and policies. Note
that ACCLP never suggested that it was bona fide only insofar as
the Commission’s policies prior to 1985 might be concerned;
rather, ACCLP simply asserted that it was bona fide. In view of
its constant insistence that it was bona fide long after 1985,
Mr. Ramirez’s attempt to rely on an exceedingly narrow reading of
the applicable standards cannot be credited.

33. This is especially so because in 1988, ACCLP -- on
advice of ACCLP’'s communications counsel based on the applicable

Commission limited partnership standards -- did attempt to amend
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its structure and operations to cure some of the more obvious
defects. See Attachment F. 3/ That is, ACCLP seemingly
acknowledged, by its conduct, that it could not legitimately rely
on the claim that, if its structure complied with Uniform Limited
Partnership Act standards, it need do no more. Because of this
effective admission, Mr. Ramirez’s current, self-serving claim
can and must be rejected.

34. In summary, then, the Commission’s assessment of the
bona fides of a limited partnership entails at least two separate
inquiries: first, whether the minority general partner owns at
least a 20% interest in the partnership, and second, whether the
supposedly passive, limited, non-minority principals have any
potential (whether or not that potential is realized) for
controlling the partnership notwithstanding their supposedly
"passive" role. By contrast, the sole focus of Judge
Krechevsky’s inquiry in the bankruptcy proceeding was whether any
of the supposedly passive principals had in fact actually engaged
in conduct "substantially the same" as a general partner.

Clearly, Judge Krechevsky'’'s inquiry did not need to address --

13/ Attachment F is a memorandum, dated November 10, 1988, from

Baker & Hostetler ("B&H") to ACCLP. At that time B&H was (and
had been since at least 1986) ACCLP’s communications counsel.
The B&H memorandum to ACCLP clearly and unequivocally sets forth
the Commission’s absolute insistence that "limited" partners be
"passive" (gsee Attachment F hereto at 3, emphasis in original).
While the memorandum cites a 1988 Review Board decision (Doylan
Forney, 3 FCC Rcd 6330 (Rev. Bd. 1988), mis-cited in the
memorandum as Stanley Group Broadcasting, Inc., FCC 88R-56), the
fact is that the standard referenced in that memorandum had been
clearly and repeatedly articulated since at least 1985. See
cases cited in the text, supra.
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and did not in fact address -- the questions which are at issue
in the instant hearing. As a result, Mr. Ramirez’s claim that
those questions have already been litigated and resolved is wrong
and must be rejected. ¥/

35. Mr. Ramirez also suggests that the designation of this
proceeding is somehow inconsistent with the Commission’s decision
in MobileMedia Corporation, FCC 97-197, released June 6, 1997 to
the extent that, in the HDO herein, the Commission declined to
consider any Second Thursday relief. But the Commission’s
decision not to consider such relief is fully explained in the
HDO, and is not in any event subject to reconsideration or review
by the Presiding Judge. Moreover, the unique circumstances
presented by this case -- including, in particular, the fact that
ACCLP's apparent misrepresentations undermined the integrity not
only of the Commission’s administrative processes, but also of
the judicial processes of the Court of Appeals and the Supreme
Court -- plainly support the HDO in this respect.

36. Finally, with respect to Mr. Ramirez’s request for a
stay, SBH notes that Mr. Ramirez'’s showing falls far short of the
showing required for such extraordinéry relief. Nevertheless,
SBH does believe that, in light of the pendency of Mr. Ramirez’s
request and the volume of materials already produced during

discovery thus far, it would be appropriate for the Presiding

1/ For the same reason, Mr. Ramirez’s argument concerning

Article III courts and the full faith and credit clause are inapt
here: the instant hearing does not entail any inappropriate
"review" of Judge Krechevsky’s decision.



21

Judge to extend all procedural dates in this case for 60 days

from the latter of (a) the currently established procedural dates

or (b) the date on which Mr. Ramirez’s Petition is finally

resolved.

For reasons set forth in a Petition for Modification

of Procedural Dates being filed simultaneously herewith, SBH is

proposing such an extension in order to facilitate the completion

of discovery and the preparation of exhibits for presentation at

trial.

August 5,

1997

Respectfully submitted,

S Har

Har . Cole

Bechtel & Cole, Chartered

1901 L Street, N.W. - Suite 250
Washington, D.C. 20036

(202) 833-4190

Counsel for Alan Shurberg d/b/a
Shurberg Broadcasting of Hartford
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Schedule K-1, IRS Form 1065
for Richard Ramirez as a partner
in Astroline Communications Company Limited Partnership
for the years 1985 and 1987
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ATTACHMENT B

Letter, dated May 29, 1986 from
Richard Ramirez to Fred Boling, Jr.
and accompanying memorandum dated May 28, 1986
concerning accounts payable system
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HARTFORD NEW HAVER

May 29, 1986

Mr. Fred Boling, Jr.
Astroline

231 John Street
Reading, MA 01867

RE: Payables

Dear Fred.

Attached is a memorandum from Al Rozanski de,téiling

the revised approach to pavables. To summarize: We will
hold and age payvables here and only send up transmittals
requiring quick action. We will separate all salary and
personal reimbursements as well to ensure e that no emplovee
is unduly delayed a reimbursement.

Thank vou for vour help in working this out.

Sincerely,

Richard P. Ramirez :
General Manager %

N ans

RPR/pzl

cc: Herb Sostek

Enclosure



INTEROFHCE MEMO

To:
From:
Dofe:

Subied:

Richard

Al

May 28, 1986

A/P PROCEDURES

The following is an outline of our new Accounts Pavable procedure describing invoice
processing. As invoices are received by the Business Department, they will be verified
as usual and then sent on to the respective department heads for approval. Upon
return to the Business-Department, they will be coded and approved by myself. Invoices
will then be forwarded to you for final approval. ALL invoices will be computer inputed
with the appropriate net days due information. This process will enable us to generate
a net due listing to appropriately age our payables. The invoices will then be sorted
as follows:

1. ALL T & E, freelance compensation, em'ployee reimbursements and any other
priority payments will be pulled, "transmittalized" and sent directly to Reading
for immediate processing.

2. ALL other invoices will be held in our open items file ali)irabetically until
payment is needed.

As invoices become due, they will continue to be "transmittalized" as before by invoice
type. ALL film will appear separately, as will personal reimbursements and priority

process items.
The forementioned procedures will enable us to not only age our payables more

effectively, but also expedite month-end closes. We are striving to issue monthly
financials during the week immediately following a month-end.

AR/snh

cc: Michael



ATTACHMENT C

Sample "Transmittals" sent to
Fred Boling, Jr. from Station WHCT-TV



=1

There are a number of critlcal eipeme items which must be sttended to. All items
1 will deatall are beyond critical stages and require action by the morning of July

5th, that is, payments must be In ‘the vendors' hands by July 3th In order to stay
action, Note that [ was able to delay the Whalers check ($110,000) untll June 30th,

Therelore:

o~ X-mittal # 413 totals $73,999.69 (lndudes

insurances . 49660

Telephone: 666,63

1TS Sales: 18,304

Sports Productions 7 439,00

C.IT ngiht d{lPower- w " 13,321,738
us miscellaneous en ring supplies,

glote that telepho l:fc

notice of suspemlon.)

-mittal # 412 totals $9,688.37 (staples: Purolator, AT & T,

"/fpom production, engineering supplies.)

Vv X-mittal # #1] tonals

“"X-mittal # 410 totals $6,934.85 Remalns: (SNET: $5,300.98)

v ;(;mlzul # 07 total $133.251J9 (Programming - must
vet

Turnen 2,000.00
MCA all &/ lltl (5 items} 39,719.36
Paramount: 28,902.00
Republic « glls 1,226.00

+ Xemittal §407A

- |
‘ Fox - ally 6,930

Viacom - ally Si,{ '5.00
WVarner - alls 12,909.73

bullding maintenance, office supplies, one syndlcator)

Columbla - alls _, 20,069.90

Ctrrc utilities are under 2nd

$17,819.94¢ (Columblne, Insurance,




These items total $175,144.64. As of today, payroll and checks from Astraline
total $484,695.99, however, $110,000 is to be posted to July therefores

$484,693.99

- 110,000.00 (Whalers)
: '8,695.39

199,670.02 (Collections as of §/28)
§175,025.57 (Net from Astroline)

These requests wlll obvlously be pasted to July.

RPR/tcb

°
LIRS




ATTACHMENT D

Authority for Deposit and Borrowing
completed on behalf of
Astroline Communications Company Limited Partnership
and executed by Fred J. Boling, Jr. as General Partner



+

% he mame of the secretary or clesk of the Cotporation. © . N The ber of signers requited 1o sagn Rotes when

41 The segistered aame of the Corporation.

borsowing. .
(3} The State in which the Company is incotporated. ) (¢ 1] l’oh’e' titles of individuals authorized to borrow.
(4) The date of the Board of Ditectors meeting. 9) A certification of all the officers and authorized
(S) The mumber of signers sequited on cach check. . tignees by name and titke,
{6) The titles of the individuals authorized 1o sign on the checking 10} Current date.
sccount. {11} The signature of the clerk of sccictary.
AUTHORITY FOR DEPOSIT AND BORROWING
A General Partner
1. Fred J. Boling, Jr. 2oxexetaryadteckof
@ Astroline Communications Company Limited Partnexship
. .2
by unanimous written
organized under the laws of the State of ' Massachusetts » do hereby certify that ¥ XNHMER
consent of the General Partners of said Limited Partnership dated this
MHBAIOCE DM KTOOR M IOEEB WACS WBDERNKRMKK M gy of i 1988,
¢ evhich ax oD oK Rocse RO Xatingakoeaghri X the following resolutions were i ly sdopted, are in

conformity with the Charter and By-Laws of this corporation and are in full force and effect:

RESOLVED: That State Street Bank and Trust Company, Boston, Massachusetts, (heseinafter called the Bank), its
successors or assigns, be and hereby:. i e& ng‘?g of this corporation, and is authorized and directed to pay and
to charge to the account of ¢ ufgg&g@‘?é g\‘l um(wa? %o amount and without inquiry 3s to circumstance of issue or
disposition of the proceeds, even il drawn or endorsed 10 any signing or endorsing officer or other officer of this corporation
of tendered in payment of the individual obligation of any such officer or for his credit or for deposit to his personal account,

any and all checks, drafls, notes, bills of exchange, acceptances. or othér arde the Bank, its
TR pel FaRTY

ICCESS0Ls OF assigns, or payable at the office thereof and signed on behalf of this rg'e
of its following officers or authorized signers, to wit: (rumbez)
<6 ' ;
Insert erhert 3. Soste Joel A. Gibb
Tiies greﬁ 35 QOllng; 51‘ . P.gchard H. &ibbs
RESOLVED: Thatany m (.?2&) of the following officers of this corporation, to wit:
() .
B Herbert A. Sostek Joel A. Gibbs

Fred J. Boling, Jr. Richard H. Gibbs

be and heteby are authorized from time to time 10 bosrow from, of make arrangements for other extensions of credit by
State Street Bagk and 1 219, Comoagy, Roston, Massachusets, (hereinafter called the Bank), its successors or assigns, upon
the credit of thit ENPBERIDAuch susiis Of money as he o they may deem expedient for the pucposes of this corposation.
That said officers be further authorized:
To discount any bills Or notes receivable o other paper held by
of this ted partnership i o
As secutity for say loan, credit of ot

nid lgﬁ _ﬂ’.ﬂ ol DpuLy S

'?'-‘l‘on&uh‘_ Beni % :
fank as sgent o Othirwise, and eithe for' inmediate’or futery SETNIc AN NI
e SeEainl .
mwﬁmammmmma mo:‘mu. adgmaety
transfers, endorscments, guarantees, apreements, trust receipls, instructions, obliga! documents whatsoavet f focm':

ts Successors Of assigns. ‘ -
sisactory to Sute Sueet W Wm s authorized 10 centify 1o State Strest -

RESOLVED: That ¢
Bank and Trust Compmany, i

ormity with SRS SRy
:?:fevoauon or modification smedbymmﬂd(

X 1A Srad GER B -
1 further certify that tmm‘hﬂxmﬁc m@i

NAME

Herbert A sSostek General Partner
erbert A.

Fred J. Boling, Jr General Partnerx
re . R .

1 A. Gibbs General Partner
Joel A.

General Partner

xocbefocidaogmEaEchis

Richard H. Gibbs

1N WITNESS WHEREOF, { hereunto set my hand and the
day of a0 19

SSBZOIASC REV 4-74 ED 773 Fred J. Boling, Jr.. _ LQ
rxcico , Ca e




ATTACHMENT E

Astroline Communications Company Limited Partnership Agreement
May 29, 1984

Excerpt (first page and Section 4.2)



of -May 29, 1984, by and emong RICHARD P. RAMIREZ and WHCT MANAGE~

2BTROLIKY COMMUNICATIONS COMPANY LIMITED PARTNERSHIP
LIMITED PARTNERSHIP AGREEMENT
"7 AND CERTIFICATE

This LIMITED PARTNERSHIP AGREEMENT AND CERTIFICATE, made as

MENT, INC., a Massachuseqts;corporation, as General Partners and
AS?ROLI&E.COM?ANY, a Massachusetts Limited’Partnership; as Limited’
Partnef, .

WITNESSETH THAT:‘.'-

WHEREAS, the parties desire to organize and operate a limi~
ted par;ngrship business undgr the laws of the Commonwealth of
Massachusegts, upon the~tefms and conditions.recited hefein;f

.-ﬁOW.fHﬁﬁEfORE,.it is hereby agreed as follows:

Defined Térms

The defined terms used in tLis Agrecment shall have the

meanings specified below:

"Affiliated Person” means any (i) Generzl Partner, (ii)
Limited Partmer, (iii) the spouse or any lineal descendant of any
original Partner, {iv)ulegal representative cf any Person rgferred
to in the preceding clatseé'{i\ through (iii), (v) trustee of a
trust for the bhenefit of any FPersosn referred to in‘the'preceding
clauses (i) through (iiij, {vi) corporation or other Entity of
which a-majori;y of the vqting interest is owned by any one or
more of £h3 Persons referred to in the preced:ng-clauses {i)
through (v),.or (vii) officer, ﬁirecﬁor, empleyee_or stockholder

of 2 corporation referred to in the preceding clause (vi).



